RECORDATION NO, 28*3 % L/ FILED

ALVORD AND ALVORD

ATTORNEYS AT LAW ch 2 9 04 4-50 P M
1050 SEVENTEENTH STREET, N.W.
SuITe 301 SURFACE TRANSPORTATION BOARD
WASHINGTON, D.C.
ELIAS C. ALVORD (1942) 20036 OF COUNSEL
ELLSWORTH C. ALVORD (1964) URBAN A. LESTER

(202) 393-2266
FAX (202) 393-2156

E-MAIL alvordlaw@aol.com

December 29, 2004

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301 (a) are two (2) copies of a Memorandum of Equipment Lease, dated as of
December 29, 2004, a primary document as defined in the Board's Rules for the
Recordation of Documents.

The names and addresses of the parties to the enclosed document are:

Lessor: Merrill Lynch Capital
222 North LaSalle Street
17th Floor
Chicago, lllinois 60601

Lessee: RailTex, Inc.
4040 Broadway
San Antonio, Texas 78209




Mr. Vernon A. Williams
December 29, 2004
Page 2

A description of the railroad equipment covered by the enclosed document
10 locomotives: CEFR 3880 - CEFR 3889

A short summary of the document to appear in the index is:

Memorandum of Equipment Lease.

Also enclosed is a check in the amount of $32.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the

undersigned.
Very trulz,
}\

Robert W. Alvord

RWA/anm
Enclosures
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MEMORANDUM OF EQUIPMENT LEASE

Memorandum of Equipment Lease made and entered into as of Decembelfi 1,
2004 by and between Merrill Lynch Capital, a division of Merrill Lynch Business
Financial Services Inc., a Delaware corporation, (“Lessor”), and RailTex, Inc., a Texas

corporation (“Lessee”).
WITNESSETH:

The undersigned have entered into that certain Equipment Lease Agreement dated
as of Decembergg_, 2004 and (the “Lease”), whereby the Lessor has agreed to lease to
the Lessee and the Lessee has agreed to lease from the Lessor certain locomotives
bearing reporting marks and road numbers CEFR 3880 — CEFR 3889, effective as of the

date hereof and subject to the terms defined in the Lease.

IN WITNESS WHEREOF, the undersigned have each caused this Memorandum

to be duly executed as of the date and year first above written.

MERRILL LYNCH CAPITAL, A

DIVISION OF MERRILL LYNCH

BUSINESS FINANCIAL SERVICES INC.
25338 Y __fo

RECORDATION 1O. By ;’m
4.50 PM Name:_ S7ev'c foeby

DEC 2 9 04 Title:_'P__Srovop ol 17 Prmee
SURFACE TRANSPORTATION BOARD Executed on this 29 *“_day of December,
2004
RAILTEX, INC.
By
Name:
Title:
Executed on this day of December,
2004
I:\Equipment Finance\Account M: \Account Mi \Rail America\Documents\Memorandum-EquipmentLease-Final.doc
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MEMORANDUM OF EQUIPMENT LEASE

Memorandum of Equipment Lease made and entered into as of December g—l__?,
2004 by and between Merrill Lynch Capital, a division of Merrill Lynch Business
Financial Services Inc., a Delaware corporation, (“Lessor”), and RailTex, Inc., a Texas
corporation (“Lessee”™).
WITNESSETH:

The undersigned have entered into that certain Equipment Lease Agreement dated
asof DecemberZ‘*__{'_,“ 2004 and (the “Lease™);, whereby the Lessor has agreed to lease to
the Lessee and the Lessee has agreed to lease from the Lessor certain locomotives
bearing reporting marks and road numbers CEFR 3880 — CEFR 3889, effective as of the
date hereof and subject to the terms defined in the Lease.

IN WITNESS WHEREOF, the undersigned have each caused this Memorandum
to be duly executed as of the date and year first above written.

MERRILL LYNCH CAPITAL, A
DIVISION OF MERRILL LYNCH
BUSINESS FINANCIAL SERVICES INC.
By
Name:
Title:

Executed on this day of December,
2004

RAILTEX, INC, @j
By’"I/j

Name: —Todk N - Cec:)
Title:  \J3ca Yeeside~¥

Executed on this 2"2"‘“ day of December,
2004

e ¥ M, Manag I Aumeri M. Leuse-Fuusl doc




State of Illinois )
) ss:
County of Cook )

On this A_X_ day of December, 2004, before me personally appeared
Sreve CoutsY , to me personally known, who being duly sworn, stated
that (s)he is _Vice Fesipert of MERRILL LYNCH CAPITAL, A DIVISION
OF MERRILL LYNCH BUSINESS FINANCIAL SERVICES, INC,, that said
instrument was signed on behalf of said corporation by authority of its board of directors,
and (s)he acknowledged that the execution of the foregoing instrument was the free act
and deed of said corporation.

éi-//-H/‘w&a N\ /JJ@MJ%A—
Q Notary Public

My Commission expires: |Q.(%5 (-

OFFICIAL SEAL
ANGELA M FABUS

Notary Pyblic . State inoi
of Ilinois
My Commission Expires Dec 5, 2004

State of Texas )
) ss:
County of Bexar )

On this ___ day of December, 2004, before me personally appeared

, to me personally known, who being duly sworn, stated
that (s)he is of RAILTEX, INC., that said instrument was signed on
behalf of said corporation by authority of its board of directors, and (s)he acknowledged
that the execution of the foregoing instrument was the free act and deed of said
corporation.

Notary Public

My Commission expires:

I:\Equipment Finance\Account M: A t M \Rail America\D M andum-EquipmentLease-Final.doc
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State of llinois )
) ss:
County of Cook )

On this ___day of December, 2004, before me personally appeared

, to me personally known, who being duly sworn, stated
that (s)he is of MERRILL LYNCH CAPITAL, A DIVISION
OF MERRILL LYNCH BUSINESS FINANCIAL SERVICES, INC., that said
instrument was signed on behalf of said corporation by authority of its board of directors,
and (s)he acknowledged that the execution of the foregoing instrument was the free act
and deed of said corporation.

Notary Public

My Commission expires:

State of Texas )
) ss:
County of Bexar )

__. Onthis 2‘|'*day of December, 2604; before me personally appeared

1odd ) Ceci) , to me personally known, who being duly sworn, stated
that (s)he is ) 1¢ « Orec1de T of RAILTEX, INC., that said instrument was signed on
behalf of said corporation by authority of its board of directors, and (s)he acknowledged
that the execution of the foregoing instrument was the free act and deed of said

corporation.
DORDTHYNICHOLSON
MY COMMISSION EXPIRES -b A-)
March 2 2006 »

Notary Public

My Commission expires;
2/ 2/>008

1 Fi \ " ARail D dum Equip Fine) doc
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